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GENERAL ASSEMBLY OF NORTH CAROCLI NA
SESSI ON 2001

SESSI ON LAW 2001- 358
HOUSE BI LL 385

AN ACT TO CONSOLI DATE I N ONE PLACE I N THE GENERAL STATUTES
VARI QUS BUSI NESS ASSCCI ATI ON PROVI SI ONS TO AVO D UNNECESSARY
REPETI TI ON, AS RECOMMVENDED BY THE GENERAL STATUTES
COW SSI ON

The CGeneral Assenbly of North Carolina enacts:

PART |. CONSOLI DATI ON OF FI LI NG REQUI REMENTS.

SECTION 1. The CGeneral Statutes are anended by
addi ng a new Chapter to read:
"Chapter 55D

"Filings for
Corporations, Nonprofit Corporations, Linmited Liability
Conpani es,

Limted Partnerships, and Limted Liability
Par t ner shi ps.
"Article 1.
"CGeneral Provisions.
"8 55D-1. Applicable definitions.

The following definitions apply in this Chapter

(1) Corporation' or 'donestic
corporation' is defined in G S. 55-1-40(4).

(2) !'Deliver' is defined in GS. 55-1-
40(5).
(3) 'Entity' is defined in GS. 55-1-
40(9).
(4) 'Foreign corporation' is defined in
G S. 55-1-40(10).
(5) 'Foreign limted liability conpany' is
defined in GS. 57C-1-03(8).
(6) 'Foreign limted liability
partnership' is defined in GS. 59-32(4a).
(7) 'Foreign limted partnership' is
defined in G S. 59-102(5).
(8) ! 'Foreign nonprofit corporation' neans
a foreign corporation as defined in G S. 55A-1-
40(11).
(9) 'Individual' is defined in G S. 55-1-
40(13).
(10) 'Linmited liability conpany' or
'"donestic limted liability conpany' is defined in
G S. 57C-1-03(11).
(11) 'limted liability partnership' or
‘'registered linmted liability partnership' neans a
registered limted liability partnership as defined
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in GS. 59-32(7).

(12) 'limted partnership’' or 'donestic
limted partnership' is defined in GS. 59-
102(8).

(13) ' Nonprofit corporation' or 'donestic

nonprofit corporation' nmeans a corporation as
defined in GS. 55A-1-40(5).
(14) 'Person' is defined in GS. 55-1-
40(16).
"88§ 55D-2 through 55D-4: Reserved.
"8 55D-5. Rule-making authority.
The Secretary of State nmay adopt rules to inplenent
the Secretary of State's responsibilities under this
Chapter."
SECTION 2. Chapter 55D of the General Statutes,
as enacted by this act, is anended by adding a new Article to

read:
"Article 2.
"Subm ssion of Docunents to the Secretary of State for
Filing."

SECTION 3.(a) G S. 55-1-20(a) through (e) and
(g) through (i) are recodified as G S. 55D-10 in Article 2 of
Chapter 55D of the General Statutes, as enacted by this act.
The section title of G S. 55D 10, as enacted by this section, is
"Filing requirements."”

SECTION 3.(b) G S. 55-1-22.1, 55-1-22.2,
55-1-23, 55-1-24, 55-1-25, 55-1-26, 55-1-27, and 55-1-29 are
recodified as G S. 55D 11, 55D 12, 55D 13, 55D 14, 55D 15,
55D- 16, 55D-17, and 55D- 18, respectively, in Article 2 of
Chapter 55D of the General Statutes.

SECTION 4. Article 2 of Chapter 55D of the
Ceneral Statutes, as enacted by Section 2 and anended by Section
3 of this act, reads as rewitten:

"Article 2.
"Subm ssion of Documents to the Secretary of State for Filing.
"8 55D-10. Filing requirenents.
(a)To be entitled to filing by the Secretary of State
under #==a—Glept-et——_ Chapter 55, 55A, 55B,
57C., _or 59 of the General Statutes, a document nust satisfy
the requirenents of this section, and of any other section of
the General Statutes that adds to or varies these
requi renents.
(b) The docunent nust neet all of the follow ng

requirenments:
(1) The docunent nust be one that is required

or permtted by t=irime=—Gheni=g=
Chapter 55, 55A, 55B, 57C_or 59 of the General
Statutes to be filed in the office of the
Secretary of State.

(2) The docunent must
contain the information required by +hs
Chapte+—Chapt er 55, 55A, 55B, 57C, or
59 of the CGeneral Statutes for that docunent.
It may contain other information as well.

=eh= (3) The docunent nust be
typewitten, printed, or in an electronic form
acceptable to the Secretary of State.

e (4) The docunent must be
in the English | anguage. A
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ee+poFate name need not be in
English if witten in English letters or Arabic or

Roman nunerals, and the certificate of existence
requi red of foreign
eerperateRs _corporations,
foreign nonprofit corporations. foreign limted
liability conpanies, and foreign limted liability
partnershi ps need not be in English if
acconpani ed by a reasonably authenticated English
transl ati on.
(5) A docunent subnmitted by an entity must

be executed by a person authorized to execute
docunents (i) under G S. 55-1-20 if the entity is a
donestic or foreign corporation, (ii) under G S.
55A-1-20 if the entity is a donestic or foreign
nonprofit corporation, (iii) under GS. 57C-1-20 if
the entity is a donestic or foreign limted
liability conpany, (iv) under G S. 59-204 if the
entity is a donestic or foreign limted
partnership, or (v) under GS. 59-35.1 if the
entity is any other partnership as defined in G S.
59-36 whether or not formed under the laws of the
State.

- (6) The person executing
t he docunment edees== must
sign it and state beneath or opposite f=e

SrimgpirerimpHeglma=—gere==_{ he person's
signature, the person's nanme, and the capacity

in which ke_the person

signs. Any signature on the docunent may be a
facsimle or an electronic signature in a form
acceptable to the Secretary of State. The
docunent may but need not eertaih—

B e ]

ety

+ + + 2l
oo Ctary o et A= B~ o A - B~ ) et

_—eeateh—et—preef—_contain a seal,

attestation, acknow edgnent, verification., or
proof .
- (N If the Secretary of
State has prescribed a mandatory form for the
B s e ]
docunent, the docunent nust be in or on the
prescribed form
= (8) The docunent rnust be
delivered to the office of the Secretary of State
for filing and nmust be acconpani ed by ese
_—exaet—er—eenteried—eepy—fexeept—as—proveded—t——S—
- b b e S—be—1—pBO0—and—alt—fees—teguited
—————By—this—Chapter—t he applicable
fees.
"8 55D-11. Expedited filings.
A person subnitting a docunent for filing may request
an expedited filing only at the tinme the docunment is
subnitted. The Secretary of State shall guarantee the

expedited filing of a—deectHeRrt—tpeR—Fecept—ef—the

$|H|E
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o _the docunent if the docunent is in proper form

and acconpanied by all applicable fees, including the foll ow ng
fee:

(1) Two hundred dollars ($200.00) for the filing by the
end of the sanme business day of a docunent received
by 12: 00 reei—iarsri=efmimCimtri ettt
esetnooN; or

(2) One hundred dollars ($100.00) for the filing of a
docunment within 24 hours after receipt, excluding
weekends and hol i days.

The Secretary of State shall not collect the fees allowed in
this section unless the person submitting the docunent for
filing feguests—aR—expected—fitinrg—ane—i s
informed by the Secretary of State of the fees prior to the
filing of the docunent.

"§ 55D 12. Advisory review of docunents.

Upon request the Secretary of State shal
i@l €V | W &= 3
docunent prior to its subm ssion for filing to deterni ne whether
it satisfies +he—regu+erepts—et—ths
Shapte+—_applicable filing requirenents.

Submi ssi on of a docunent for review shall be acconpani ed by
+he—proper—Fee— a fee of two hundred dollars

($200.00) and shall be in accordance with procedures adopted

by rule by the Secretary of State. The advisory review shall be
conpleted within 24 hours after subm ssion, excluding weekends
and holidays, unless the person submitting the docunent is

ot herwi se notified in accordance with procedures adopted by rule
by the Secretary of State fixing priority between subm ssions
under this section and filings under &S—&b—4—22—4—

G S. 55D-11. Upon conpletion of the advisory

review, the Secretary of State shall notify the person

subm tting the docunment of any deficiencies in the docunent that
woul d prevent its filing.

"§ 55D-13. Effective tinme and date of docunent.

(a) Except as provided in subsection (b) of this
section and CmSr—bbmimpdfegd=—i n G S. 55D
14, a docunent accepted for filing is effective:

(1) At the time of filing on the date it is filed, as
evi denced by the Secretary of State's date and tine
endor senent on the e+g-rak

filed docunment; or

(2) At the tinme specified in the docunent as its
effective tine on the date it is filed.

(b) A document nmay specify a del ayed effective tinme and date,
and if it does so the document becones effective at the time and
date specified. If a delayed effective date but no tine is
specified, the docunent is effective at 11:59:59 p.m on that
date. A delayed effective date for a docunent nmay not be |ater
than the 90th day after the date it is filed.

(c) Except as provided in G S. 55-2-03(b), 55A-2-03(h),
and 57C-2-20(b), the fact that a document has becomne
effective under this section does not determine its validity or
invalidity or the correctness or incorrectness of the
i nformati on contained in the docunent.

"8 55D-14. Correcting filed docunent.

(a) A : ) )
person on whose behalf a docunent was filed in the Ofice of the
Secretary of State mmy correct a—deecurert——ted—by
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HRre—SetFetafy—f—St-tt-e—it-f—the—gocurert—t—t hat

document if it (i) contains a statenent that is incorrect
and was incorrect when +he—doeurert—was fil ed
or £2-(ii) was defectively executed,
attested, sealed, verified, or acknow edged.

(b) A docunent is eeteetee= corrected by
delivering to the Secretary of State for filing articles of
correction that do aII of the foIIovvi ng:

1 [ L 1 ;' Lol b
L—5 A ~ A3 ~a- 1 ) = roroo o oo oot

—H—)—d-e-s-c-H-be—Descn be the document
(including its filing date) or attaeh—a

————copy—ef—+—te—t+he—artietes— have

attached to thema copy of the docunent.
2) —t+—speetry—Specify

the incorrect statement and the reason it is
i Ncorrect or the e ref—_—— ety

CHEC L S S e imie—peek_Nat Ur e Of
t he def ect

(3) A A A A
Correct the incorrect statenent or
—_—defeetire—exeeuttor—and_def ect .

& By—detverhrg—the

(c) Articles of correct|on are effective oR=i=-ae
effeetee—ys of the effective time and date of
the docunent they correct except as to persons relying on the
uncorrected docunent and adversely affected by the correction
As to those persons, articles of correction are effective when
filed.
"§ 55D-15. Filing duty of Secretary of State.
(a)lf a docunment delivered to the office of the Secretary
of State for filing satisfies the requirenents of this
Ghapi-e=——Chapt er and of Chapter 55, 55A,
55B, 57C, or 59 of the General Statutes, the Secretary of
State shall file it. Docunents filed with the Secretary of State
uuuuuuuu =e=under this Chapter nay be
nalntalned by the Secretary either in their original formor in
phot ographic, microfilm optical disk nmedia, or other reproduced
form The Secretary may make reproductions of docunents filed
under this Chapter, or under any predecessor aet
| aw, by photographic, mcrofilm optical disk
nmedi a, or other neans of reproduction, and may destroy the
originals of those docunents reproduced.
(b) The Secretary of State files a docunent by
St mgi=re=p=are==c NdOr si Ng "Fi | ed",
together with the Secretary's name and off|C|aI title and the

date and tinme of filing, on beth—t+he—origHhrat—aRd—the
deetert—eopy—it he document After f|||ng a

document ,
+5—9-9—the Secretary of State shall deIiver +he
a _docunent copy to the deweste—e+

e Gl e e GG mBebe= D ET SON

subnmtting the docunent for filing and as provided in G S. 55-5-
03, 55-15-09, 55A-5-03., 55A-15-09, 57C-2-42, and 57C 7-09.

(c) If the Secretary of State refuses to file a docunent, the
Secretary shall return i e eiefeege G —hEs ey
P : i I . : .
cerperatoR—eF—ts—Fepresentatve—it to the person
submtting the docunent for filing within five days after
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t he docunent was received, together with a

br-ef— written statenent of the date of the

refusal and a brief explanation of the reason for

refusal. The Secretary of State may correct apparent errors and
onm ssions on a docunent submitted for filing if authorized to
nake t he correctrons by t he person subnttt|ng t he docunent for

ooohroronry o oot Yy Mo conooTeT

(d) The Secretary of State s duty is to review and file
docunents that satisfy the requirements of this

Shapte+—_Chapter and of Chapter 55, 55A,
55B, 57C, or 59 of the General Statutes. The Secretary of

State's filing or refusing to file a docunent does
Ret== Not do any of the follow ng:

(1) Except as provided in G S. 55-2-03(b), 55A 2-
03(b), or 57C-2-20(b), affect the validity or
invalidity of the docunment in whole or
e A1 .

(2) Relate to the correctness or incorrectness of
i nformati on contained in the
deewrent=—_docunent .

(3) Create a presunption that the docunment is valid or
invalid or that information contained in the
docunent is correct or incorrect.

"§ 55D-16. Appeal from Secretary of State's refusal to file

docunent .

(a)lf the Secretary of State refuses to file a docunent
delivered to ks _the Secretary of
State's office for filing, the person +erderhg—the
goeuert—on whose behal f the docunent was
subm tted for filing my, within 30 days after
saeh_the date of the refusal, appeal the
refusal to the Superior Court of Wake County. The appeal is
commenced by filing a petition with the court and with the
Secretary of State requesting the court to conpel the Secretary
of State to file the docunent. The petition
shed==1ust have attached to it the
docunent to be filed and the Secretary of State's explanation
for ®s_the refusal to file. No
service of process on the Secretary of State is required except
for the filing of the petition as set forth in this subsection
The appeal to the superior court is not governed by
et =E=—ret=—=Ch 8 Dt er
150B of the General Statutes, the Administrative Procedure Act
and shall be deternmined by a judge of the superior court
upon such further notice and opportunity to be heard, if
any, as the court may deem appropriate under the circunstances.
(b) Upon consideration of the petition and any response nade
by the Secretary of State, the court may, prior to entering
final judgnent, order the Secretary of State to file the
docunent or take other action the court considers appropriate.
(c) The court's final decision may be appealed as in other
civil proceedings.
"§ 55D-17. Evidentiary effect of copy of filed docunment.
A certificate attached to a copy of a docunent filed by
the Secretary of State, bearing the Secretary of State's
si gnat ur e ak-eh—Fey—be—-—Faes+ter—and t he
seal of office (both of which may be in facsinile or in any
electronic form approved by the Secretary of State) and
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certifying that the copy is a true copy of the docunent, is
concl usive evidence that the original docunment is on file with
the Secretary of State. A photographic, mcrofilm optical disk
medi a, or other reproduced copy of a docunent filed
PHH-SHeRt—te—thi-s—Chapter— under this
Chapter, Chapter 55, 55A, 55B, 57C_or 59 of the Genera
Statutes, or any predecessor et aw
when certified by the Secretary, shall be considered an
original for all purposes and is admi ssible in evidence in |ike
manner as an original .
"§ 55D-18. Penalty for signing false docunent.

(a) A person comrits an offense if he
the person signs a docunent ke_the
person knows is false in any material respect with intent
that the docunent be delivered to the Secretary of State for
filing.

(b) An offense under this section is a Class 1 m sdeneanor."

PART 1'l1. M SCELLANEOUS AND CONFORM NG AMENDMENTS

SECTION 5.(a) G S. 55-1-40(9) reads as
rewitten:
"(9) "Entity" includes (without limting the nmeaning of
such termin Article 8% 9 of
this Chapter):

a. Any donestic or foreign:
1. Corporation;

+ 2l £
A Aam i aaa

€e-oFpofrator—nonprofi t
corporation; professional corporation

2. Limted
H-Ated liability
conpany;

3. Profit

P=af==t= and nonprofit

uni ncor por ated associ ati on; _and
4. Business
Peress {rust, estate,
partnership, &~ust
aRe trust ;
b. Two &we or nore
persons having a joint or compbn econom c
i nterest; and
C. wmSimgim@e—The
United States, and any state and
forei gn governnent."
SECTION 5. (b) G S. 55A-1-40(10) reads as
rewitten:
"(10) "Entity" +Retudes
i ncl udes:
a. Any donestic or foreign:
1. Corporation;
. w .
Aa aama s o

busi ness corporation;
pr of essi onal corporation

2. lLimted
H-pted liability
conpany;

3. Profit
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P+t and nonprofit

uni ncor por ated associ ati on, chapter or
ot her organi zational unit;_and
4. Business
bas+Ress trust, estate,
partnership, tefteb—
esrek trust ;
b. Two +#e or nore
persons having a joint or common econom c
i nterest; and
C. =—state—The
United States, and any state and
forei gn governnent."
SECTION 5A. (a) G S. 55-14-23(b) reads as
rewitten:

"(b) The corporation may appeal the denial of reinstatenent to
the Superior Court of Wake County within 30 days after service
of the notice of denial is perfected. The appeal is commenced by
filing a petition with the court and with the Secretary of State
requesting the court to set aside the dissolution. The petition
shall have attached to it copies of the Secretary of State's
certificate of dissolution, the corporation's application for
reinstatenment, and the Secretary of State's notice of denial
No service of process on the Secretary of State is required

except for the filing of the petition as set forth in this
subsection. The appeal to the superior court shall be

determined by a judge of the superior court upon such
further evidence, notice and opportunity to be heard, if any, as
the court may deem appropriate under the circunstances. The
corporation shall have the burden of establishing that it is
entitled to reinstatenment.”

SECTION 5A. (b) G S. 55-15-32(a) reads as
rewitten:

"(a)A foreign corporation may appeal the Secretary of State's
revocation of its certificate of authority to the Superior Court
of Wake County within 30 days after the certificate of
revocation is nmailed to the foreign corporation by the Secretary
of State. The appeal is conmenced by filing a petition with the
court and with the Secretary of State requesting the court to
set aside the revocation. The petition shall have attached to it
copies of the corporation's certificate of authority and the
Secretary of State's certificate of revocation. No service of
process on the Secretary of State is required except for the
filing of the petition as set forth in this subsection. The
appeal to the superior court shall be determ ned by a judge
of the superior court upon such further evidence, notice and
opportunity to be heard, if any, as the court nmay deem
appropriate under the circunstances. The foreign corporation
shall have the burden of establishing that it is entitled to
have the revocation set aside.”

SECTION 5A. (¢) G S. 55A-14-23(b) reads as
rewitten:

"(b) The corporation may appeal the denial of reinstatenent to
the Superior Court of Wake County within 30 days after service
of the notice of denial is perfected. The appeal is commenced by
filing a petition with the court and with the Secretary of State
requesting the court to set aside the dissolution. The petition
shall have attached to it copies of the Secretary of State's
certificate of dissolution, the corporation's application for
reinstatenent, and the Secretary of State's notice of denial
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No service of process on the Secretary of State is required
except for the filing of the petition as set forth in this

subsection. The appeal to the superior court shall be
determ ned by a judge of the superior court upon such
further evidence, notice, and opportunity to be heard, if any,
as the court nmay deem appropriate under the circunstances. The
corporation shall have the burden of establishing that it is
entitled to reinstatement."

SECTION 5A. (d) G S. 55A-15-32(a) reads as
rewitten:

"(a)A foreign corporation may appeal the Secretary of State's
revocation of its certificate of authority to the Superior Court
of Wake County within 30 days after service of the certificate
of revocation is mailed. The appeal is comenced by filing a
petition with the court and with the Secretary of State
requesting the court to set aside the revocation. The petition
shall have attached to it copies of the corporation's
certificate of authority and the Secretary of State's
certificate of revocation. No service of process on the
Secretary of State is required except for the filing of the
petition as set forth in this subsection. The appeal to the
superior court shall be determ ned by a judge of the superior
court upon such further evidence, notice, and opportunity to
be heard, if any, as the court may deem appropriate under the
ci rcunstances. The foreign corporation shall have the burden of
establishing that it is entitled to have the revocation set
aside."

SECTION 6.(a) G S. 55-1-20, as anended by
Section 3 of this act, reads as rewitten:
"§ 55-1-20. Filing requirenents.

—t+hr-evgh—e)—Recodiee—

(a) A document required or pernmitted by this
Chapter to be filed by the Secretary of State nmust be filed

under Chapter 55D of the General Statutes.
(b) A docunent subnmitted on behalf of a donestic

or foreign corporation nust be executed:
(1) By the chair of its board of
directors, by its president, or by another of its
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officers;
(2) 1f directors have not been selected or
the corporation has not been fornmed, by an
i hcorporator: or
(3) 1f the corporation is in the hands of
a receiver, trustee, or other court-appointed
fiduciary, by that fiduciary."
SECTION 6. (b) G S. 55-1-22(a)(27) is repealed.
SECTION 6.(c) G S. 55-8-7(a) reads as rewitten:
"(a)A director may resign at any tinme by comrunicating his
resignation to the board of directors, its ehe+Fah—
chair, or the corporation.™

SECTION 7.(a) G S. 55A-1-20 reads as rewitten:
"8§ 55A-1-20. Filing requirenents.

‘a) Taoba ot i+ | ~d + o £ | | -

ac dof o d o O CQ 20 ot by o oot £ o o d e Lo e o f
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(a) A docunment required or permtted by this
Chapter to be filed by the Secretary of State nust be filed
under Chapter 55D of the General Statutes.
(b) A docunent subnmitted on behalf of a donmestic
or foreign corporation nmist be executed:
(1) By the presiding officer of its board
of directors, by its president, or by another of
its officers:
(2) 1f directors have not been sel ected or
the corporation has not been forned, by an
incorporator; or
(3) 1f the corporation is in the hands of
a receiver, trustee, or other court-appointed
fiduciary, by that fiduciary."
SECTION 7.(b) G S. 55A-1-22.1, 55A-1-22.2,
55A- 1- 23, 55A-1-24, 55A-1-25, 55A-1-26, 55A-1-27, and 55A-1-29
are repeal ed.
SECTION 7.(c) G S. 55A-1-22(a)(28) is repealed.
SECTION 8.(a) G S. 57C-1-20 reads as rewitten:
"8 57C-1-20. Filing requirenents.
o= e

2222 ol
5 B? S—HaRager—o the
—_—wted—ab i y—e e ey
= +H—reragers—have—hot
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o ; ) : g .
(a) A docunent required or pernmitted by this

Chapter to be filed by the Secretary of State nust be filed
under Chapter 55D of the CGeneral Statutes.

(b) A docunent subnitted on behalf of a domestic
or foreign linmted liability conpany must be executed:

(1) By a nmenager of the linmited liability
conpany;

(2) 1f the limited liability conpany has
not been forned or if no initial nenbers of the
limted liability conpany have been identified in
the manner provided in this Chapter, by an
organi zer; or
(3) If thelimted liability conpany is in
the hands of a receiver, trustee, or other court-
appointed fiduciary, by that fiduciary."
SECTION 8.(b) G S. 57C-1-22.1, 57C 1-22.2,
57C-1-23, 57C-1-24, 57C-1-25, 57C-1-26, 57C-1-27, and 57C-1-29
are repeal ed
SECTION 8.(c) G S. 57C-1-22(a)(27) is repeal ed.
SECTION 9. G S. 59-73.7 is recodified as G S.
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59-35.1 and reads as rewitten:
"§ BO—4#3—#—-59-35.1. Filing of
docunent s.
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A docunent required or permitted by this act to be filed
by the Secretary of State nmust be filed under Chapter 55D of the
Ceneral Statutes.

By Aparthrership—Ray—cerreet—a
I p I : o .

L &L 2l + VARERN + H + + + P s H H + 2l

L T oo L A=~ B~ - oot LI B ~a ~  a pa ~ et
H s Lo &L 2l + F | 2l VARERERN
ety o on YT e T e roTTTTeETT et T oo—n AL et

ackrow-edged—
A—goetHERH—-S—c-eF-ected—by—
3 PreparhRg—arteres—e+
. . .
?9 eeﬂ.el F'aEF§ ? deﬁe ?e Hhe—destrant I

P ZW NN - W NSV ERP-X 2 N “V_N- VS TI-- 2=\ ] /AR N NV VSR VIR 3 “W°\
=y y \ 7
L Lo L L L HE H L
LB B~ ~ 2 B B~~~ o 3 b~ S o B R~ ~ S - B - e S B 0
Lol H L L L L ot L
o L A pa~ 2 A ) LI B A L B i o B~ A -~ i AL~ S - b - - e )
AN PN H L Lot L
L=~ B W B B By A -~ B B~ - S -~ B A~ ~ B B - S = R~
ot P P <l
oot Tttt oTT, e

_—ef—eerteetion—teo—the—Sectretary—eof—State—for—FHheg—
—————————— e coRpaRet—by—oRe—xaet—or—eoRForred—copy—ana—the

Page 13 of 47

http://www.ncga.state.nc.us/html2001/bills/CurrentV ersion/ratified/house/hbil 0385.full.html  9/29/2004



North Carolina General Assembly - [ H 385vc vc | Short Title:

O simmiyie @iy @il @el
(b) A document submitted under this act for filing
by the Secretary of State must be executed by a general partner

of the partnership.
(c) The Secretary of State shall collect the foll owing fees

when the docunents described in this subsection are submtted by
a partnership to the Secretary of State for filing:

Docunent Fee
Articles of Merger $50. 00
Articles of Correction $10. 00

+Hre=\\henever the Secretary of State is
deenmed appointed as registered agent under this act or under

Chapter 55D of the General Statutes, the Secretary of State
shall collect a fee of ten dollars ($10.00) each time process is

served on the Secretary of State—sheer—thi-s—Rart—

State. The party to the proceedi ng causing

service of process is entitled to recover this fee as costs if
the party prevails in the proceeding.

The Secretary of State shall collect the followi ng fees for
copyi ng, conparing, and certifying a copy of a docunent filed by
a partnership pursuant to this Part:

(1) One dollar ($1.00) a page for copying or conparing
a copy to the original; and
(2) Five dollars ($5.00) for the certificate.

£

\

L H <l £ <l L H L L 1. 00
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Ha-(d) \Whenever title to rea
property in this State held by a partnership is vested by
operation of law in another entity upon nerger, consolidation,
or conversion of the partnership, a certificate reciting the
nmer ger, consolidation, or conversion shall be recorded in the
of fice of the register of deeds of the county where the property
is located, or if the property is located in nore than one
county, then in each county where any portion of the property is
| ocat ed.

The Secretary of State shall adopt uniformcertificates to be
furni shed for registration in accordance with this subsection
In the case of a partnership formed under a | aw other than the
laws of this State, a simlar certificate by any conpetent
authority of the jurisdiction of organization may be regi stered
in accordance with this subsection

The certificate required by this subsection
SshRa-_nmust be recorded by the register
of deeds in the sane manner as deeds, and for the sanme fees, but
no formalities as to acknow edgment, probate, or approval by any
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ot her officer shall be required. The former nanme of the
partnership holding title to the real property before the
merger, consolidation, or conversion shall appear in the
"Grantor"” index and the name of the other entity holding title
to the real property by virtue of the nerger, consolidation, or
conversion shall appear in the "G antee" index."

SECTION 10.(a) G S. 59-73.6(b) reads as
rewitten:

"(b)If the surviving business entity is not a donestic
limted liability conpany, a domestic corporation, a donestic
nonprofit corporation, or a donestic limted partnership when
the nmerger takes effect, the surviving business entity is
deened:

(1) To agree that it nmay be served with process in this
State in any proceeding for enforcement of (i) any
obligation of any nerging donestic limted
liability conpany, donestic corporation, donmestic
nonprofit corporation, donmestic limted
partnership, or other partnership as defined in
G S. 59-36 that is formed under the laws of this
State, (ii) the rights of dissenting sharehol ders
of any nerging donestic corporation under Article
13 of Chapter 55 of the General Statutes, and (iii)
any obligation of the surviving business entity
arising fromthe nmerger; and

(2) To have appointed the Secretary of State as its
regi stered agent for service of process in any such
proceedi ng. Service on the Secretary of State of
any such process shall be made by delivering to and
leaving with the Secretary of State or with any
clerk authorized by the Secretary of State to
accept service of process, duplicate copies of such
process and the fees required by &S—59—
G, S, 59-35.1(c). Upon
recei pt of service of process on behalf of a
surviving business entity in the manner provided
for in this section, the Secretary of State shal
i medi ately mail a copy of the process by
regi stered or certified mail, return receipt
requested, to the surviving business entity. If the
surviving business entity is authorized to transact
busi ness or conduct affairs in this State, the
address for mailing shall be its principal office
designated in the | atest docunent filed with the
Secretary of State that is authorized by law to
designate the principal office or, if there is no
principal office on file, its registered office. If
t he surviving business is not authorized to
transact business or conduct affairs in this State,
the address for mailing shall be the mailing
addr ess desi gnat ed pursuant to subdivision (3) of
subsection (d) of this section.”

SECTION 10.(b) G S. 59-204(a) reads as

rewitten:

"(a)Each certificate required by this Article to be filed in
the office of the Secretary of State shall be executed in the
foll owi ng manner:

(1) An original certificate of limted partnership nust
be signed by all general partners;

(2) A certificate of amendnent nust be signed by at
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| east one general partner and by each other partner
designated in the certificate as a new general
partner; and
(3) Acertificate of cancellation nust be signed by all
general partners.
Any ot her document submitted by a donestic or foreign limted
partnership for filing pursuant to this or any other Chapter
nust be signed by at | east one general partner. =iy
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SECTION 10.(c) G S. 59-204(bl) is repeal ed.

SECTION 10.(d) G S. 59-206 reads as
rewitten:
"§ 59-206. Filing requirenents.

(a) A docunent required or pernmtted by this Article to

be filed by the Secretary of State nust be filed under Chapter
55D of the General Statutes. Whenever the provisions of this
Article require any docunent relating to a linmited partnership
to be executed and filed in accordance with this Article, unless
ot herwi se specifically stated in this Article:
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(3a)

(4)

(5)

el e e e

VWenever the nanme of any domestic or foreign
limted partnership holding title to real property
inthis State is changed upon anendnent to the
certificate of limted partnership, or whenever
title to its real property is vested by operation
of law in another entity upon nerger,
consol i dation, or conversion of the donestic or
foreign limted partnership, a certificate reciting
t he nane change, nerger, consolidation, or
conversion shall be recorded in the office of the
regi ster of deeds of the county where the property
lies, or if the property is located in nore than
one county, then in each county where any portion
of the property lies.

The Secretary of State shall adopt uniform
certificates to be furnished for registration in
accordance with this section. In the case of a
foreign limted partnership, a sinmlar certificate
by any conpetent authority of the jurisdiction
under which the limted partnership is organized
may be registered in accordance with this section.
The certificate required by subdivision (3a) of
this subsection shall be recorded by the register
of deeds in the same manner as deeds, and for the
same fees, but no formalities as to

acknow edgenent, probate, or approval by any other
of ficer shall be required. The fornmer name of the
donestic or foreign |imted partnership holding
title to the real property before the name change
mer ger, consolidation, or conversion shall appear
in the "Grantor"” index, and the new nane of the
donestic or foreign limted partnership or the nane
of the other entity holding title to the rea
property by virtue of the nmerger, consolidation, or
conversion, as applicable, shall appear in the
"Grantee" index.
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dectHert-s—ahd—teo—eert-y—t-he—sare—as—at-eresad—"
SECTION 10.(e) G S. 59-206.1 and G S. 59-206.2

are repeal ed.
SECTION 10.(f) G S. 59-1106 reads as rewitten:

"§ 59-1106. e} e
Fees.

The Secretary of State shall collect the follow ng fees

and remt themto the State Treasurer for the use of the State

(1) For filing a certificate of limted partnership

(G S. 59-201) $50. 00
(2) For filing a certificate of amendnent

(G S. 59-202; 59-905) 25.00
(3) For filing a certificate of cancellation

(G S. 59-203; 59-906) 25.00
(4) For filing an application for reservation of nane

(G S. 59-104(a)) 10. 00
(5) For filing a transfer of nanme

(G S. 59-104(d)) 10. 00

(6) For filing an application for registration
as foreign limted partnership
(G S. 59-502) 50. 00
(7) For preparing and furnishing a copy of any
docunent, instrument or paper filed or recorded
relating to a limted partnership (G S. 59-206(c))

For each page 1.00
For affixing the certificate and official sea
thereto 5.00

(8) For comparing a copy furnished to himof any
docunent, instrunment or paper filed or recorded
relating to a limted partnership

For each page 1.00

(9) For filing any other document not

rer=ed=+ specifically
provi ded for 10. 00
: r Celt
by—t-he—epd—of—the—sare
) I : I . L I
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SECTION 11. G S. 55B-3 reads as rewitten:
"§ 55B-3. North Carolina Business Corporation Act

epp-—eeie=appl i cabl e; ot her
applicable | aw

(a) Chapter 55 of the General Statutes, the
e North Carolina Business Corporation

Aet—shaH—be—appeable—+e—sueh—Act . applies

to professional corporations, including their organization

and professional corporations shall enjoy the powers and

privileges and shall be subject to the duties, restrictions and

liabilities of other corporations, except insofar as the sane

may be limted or enlarged by this Chapter. If any provision of

this Chapter conflicts with the provisions of Chapter 55 of

the General Statutes, the North Carolina Business

Corporation Act, the provisions of this Chapter shall prevail
(b) A docunent required or permtted by this

Chapter to be filed by the Secretary of State shall be filed

under Chapter 55D of the General Statutes, Filings, Nanmes. and

Reqgi stered Agents for Corporations. Nonprofit Corporations,

Limted Liability Conpanies, Linted Partnerships, and Limted
Liability Partnerships."

PART 1'11. CONSOLI DATI ON OF PROVI SI ONS RELATI NG TO NAMES.

SECTION 12. The title of Chapter 55D of the
General Statutes, as enacted in Section 1 of this act, reads as
rewitten:
"Chapter 55D
Filings and Nanes for
Cor porations, Nonprofit Corporations, Limted Liability
Conpani es,
Limted Partnerships, and Limted Liability Partnerships."”
SECTI ON 13. Chapter 55D of the General Statutes, as
enacted by Section 1 and anended by Sections 2 through 4 and
Section 12 of this act, is anended by adding a new Article to
read:
"Article 3.
"Nanes. "
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SECTION 14.(a) G S. 55-4-01(a), (e), and (f) are
recodified as G S. 55D-20(a), (c), and (d), respectively, in
Article 3 of Chapter 55D of the Ceneral Statutes. The catch line
of G S. 55D 20, as enacted by this section, is "Nane
requi renents.” G S. 55-4-01(b), (c), and (g) are recodified as
G S. 55D 21(b), (c), and (d), respectively, in Article 3 of
Chapter 55D of the General Statutes. The catch |line of G S.
55D- 21, as enacted by this section, is "Entity nanes on the
records of the Secretary of State; availability."

SECTION 14.(b) G 'S. 55-4-02, 55-4-03, 55-4-04,
and 55-4-05 are recodified as G S. 55D 23, 55D 24, 55D 25,
55D- 26, and 55D- 27, respectively, in Article 3 of Chapter 55D of
t he General Statutes.

SECTION 15. Article 3 of Chapter 55D of the
General Statutes, as enacted by Section 13 and anended by
Section 14 of this act, reads as rewitten:

"Article 3.
"Nanes.
"8 55D-20. Nane requirenents.
(a)ln addition to the requirenents of any other

applicable section of the General Statutes:
(1) The nane of the corporation must

A—e-oFpotat-e—hare—

- Mast—contain
the word 'corporation', 'incorporated', 'conpany',
or 'limted , or the abbreviation 'corp.', 'inc.',

"'CO."', Of i ———r——ch
i ss > aaa a2 -aaa -2 a )
X . . .
_alguage_stat =6 PryRg—tRat—the—eorporation
S e_gallzed ® .& pFpese eﬂ'? E'a'.t'at :
- heerperatten— | td. ' .
(2) The name of a limted liability

conpany nust contain the words 'limted liability
conpany' or the abbreviation 'L.L.C"' or '"LLC . or
the conbination 'lItd. liability co.', 'limted
liability co.', or 'Itd. liability conpany'.

(3) The nane of a linmted partnership
a. Must contain the words 'limted

partnership', the abbreviation '"L.P.' or '"LP,
or the conbination 'Itd. partnership': and
b. Shall not contain the name of a
limted partner unless (i) it is also the nane
of a general partner or the corporate nane of
a corporate general partner, or (ii) the
business of the linmted partnership has been
carried on under that nane before the
adm ssion of that limted partner
(4 Avreqgistered limted liability
partnership's nane nmust contain the words
'registered linmted liability partnership' or
'limted liability partnership' or the abbreviation
'"L.L.P.'", "RL.L.P.", "LLP or 'RLLP" as the |ast
words or letters of its nane.
(b) The nane of a corporation, nonprofit
corporation, or limted liability conpany shall not contain
| anguage stating or inplying that the entity is organized for a
pur pose other than that permitted by GS. 55-3-01, 55A-3-01, or
57C-2-01 and by its articles of incorporation or

organi zati on.
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(c) The use of assuned nanes or fictitious nanmes, as provided
for in Chapter 66, is not affected by this
Srapter—Chapter or by Chapter 55, 55A 57C,
or 59 of the General Statutes.

(d) - . . :
efed==The filing of any docunent, the reservation or
registration of any name under this Chapter or under Chapter 55,
55A, 55B., 57C. or 59 of the General Statutes, or the issuance of
a certificate of authority to transact business or conduct
affairs or a statenent or foreign reqgistration does not
authorize the use in this State of a eerperate
nanme in violation of the rights of any third party
under the federal trademark act, the trademark act of this
State, or other statutory or comon | aw, e+be
and is not a defense to an action for violation
of any ewed=t hose rights.
"§ 55D-21. Entity names on the records of the Secretary of
State; availability.
(a) The following entities are subject to
this section:
(1) Donestic corporations, nonprofit
corporations., linmted liability conpanies. limted
partnerships, and registered limted liability
part ner shi ps.
(2) Foreign corporations, foreign
nonprofit corporations, foreign linmted liability
conpanies, and foreign linted partnerships
applying for or mamintaining a certificate of
authority to transact business or conduct affairs
in this State.
(3) Foreign linited liability partnerships
applyving for or maintaining a statenent of foreign
registration.
(b) Except as authorized by subsection (c) of this section,

Sr—-Si=poi-ari=e=—ere=t he nane of an entity

subject to this section, including a fictitious nane for a
foreign entity, nust be distinguishable upon the records of

the Secretary of State from
(1) The ee+perate—nane of a
. . I : I

bus+ress—donestic corporation,
nonprofit corporation, limted liability conpany,

limted partnership, or registered limted
liability partnership, or of a foreign corporation,
foreign nonprofit corporation, foreign limted
liability conpany. or foreign limted partnership
aut horized to transact business or conduct affairs
in this State. or a foreign limted liability
partnership nmaintaining a statenent of foreign
registration in this State;

(2) A ee+perate—nane reserved or

regi stered under (S rmbbml e il —{E—
@8=G S. 55D 23 or registered under G S.
55D-24; and

(3) The fictitious name adopted by a f=et=etge

cor poratromm oot ror oo roooanmmooact OO oo Y

f oreign corporation. foreign nonprofit
corporation. foreign linted liability conpany. or

foreign limted partnership authorized to transact
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busi ness or conduct affairs, or a foreign linmted
liability partnership maintaining a statenent of
foreign reqgistration in this State because its
real nane is

HHeva-ab-e—unavai | abl e.

W £ 4 4 H

Ly =4 T compPorar o FIoOUn PO ot oo ot L= 3w o s pay —a g

+ + L H H 4+l [aXy s N ol
Tario oot L=~ S B~ B v e o = ama-)

o eSS
- : I o WRINREE
—_— o paRY—p-SHat—t-o—Chapt-er—orc—af—t-he—Cenerat
D I .
_Chapter—b0—af—the—Cererat—Statutes—
(c) A person may apply to the Secretary of State for
authorization to use a nane that is not distinguishable upon

W=a=t he Secretary of State's records
fromone or nore of the nanes described in oeisseeten

y=—=subsection (b) of this section. The

Secretary of State shall authorize use of the name applied for
if:

(1) The other ee+peraten—person
who has or uses the nane or who has reserved or

registered the name consents in witing
to the use +A—w—rg—and
submts an undertaking in formsatisfactory to the
Secretary of State to change its name to a nane
that is distinguishable upon the records of the
Secretary of State fromthe nane of the applicant;
or
(2) The applicant delivers to the Secretary of State a
certified copy of the final judgnent of a court of
conpetent jurisdiction establishing the applicant's
right to use the nane applied for in this State.
(d) Except as otherwi se provided in this subsection, the
+re=name of a corporation dissolved under

Article 14 of Chapter 55 of the General Statutes, of a

nonprofit corporation dissolved under Article 14 of Chapter 55A
of the General Statutes, of alimted liability conpany

di ssolved under Article 6 of Chapter 57C of the Genera
Statutes. or alimted partnership dissolved under Part 8 of
Article 5 of Chapter 59 of the General Statutes. or of alimted

liability partnership whose registration as a linmted liability
partnership has been revoked under G S. 59-84.4, may not be

used by anot her eet=pefei==er=—cntity
until:

1 H 1

(1) In the case Of a w-eriertrigrinymmthimS@imtri—er

nonj udi ci al dissolution other than an
adm nistrative dissolution, #he
exprator—e+—120 days after the effective
date of the essetut+oeh—
e+di ssol uti on.

(2) In the case of an adm nistrative dissolution, the
expiration of the period within which the
eot=poiat=mam=cnt i ty nmay be
s
24 ©i NSt at ed.

(3) 1n the case of a judicial dissolution
120 days after the later of the date the judgnent
has becone final or the effective date of the
di ssolution. The person applying for the name nust
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certify to the Secretary of State that no appeal or
other judicial review of the judgment directing
di ssolution is pending.
The nane of a dissolved entity may be used at any tine if
the entity sH+ess—the—eissetved—corporati-eh
changes its nane to a nanme that is distinguishable upon
the records of the Secretary of State fromthe nanmes of other
eemesa=donesti ¢ _corporations,

nonprofit corporations, limted e ei=ain e
liability eeﬁpaﬁ+e9—e+gaﬁ+éed—e+—++eﬁeae++ﬁg
bus+ress—conpanies, limted partnerships, or

registered limted liability partnerships or foreign
corporations. foreign nonprofit corporations. foreign limted
liability conpanies. or foreign limted partnerships authorized
to transact business or conduct affairs in this State, or

foreign limted liability partnershi ps maintaining a statenent
of foreign registration, in this State.

55D-22. Nanes of foreign entities.

(a) If the name of a foreign corporation,

foreign nonprofit corporation, foreign limted liability
conpany, foreign linted partnership, or foreign linmted
liability partnership does not satisfy the requirenents of G S
55D-20 and G S. 55D-21. then to obtain or maintain a certificate
of authority to transact business or conduct affairs in this

State or a statenent of foreign registration in this State, the
entity may:

(1) If a foreign corporation or foreign
nonprofit corporation, add the word 'corporation',

'incorporated', 'conpany', or 'limted ., or the
abbreviation 'corp.' 'inc.', 'co.'", or '"Itd." to
its corporate nane for use in this State

(2) 1f a foreign limted liability

conpany, add the words 'limted liability conpany'.
or the abbreviation 'L.L.C.', or 'LLC , or the
conbination '"Itd. liability co.', '"limted
liability co.', or 'lItd. liability conpany' to its

nane for use in this State if the addition wll
cause the nane to satisfy the requirenents of G S
55D-20 and G S. 55D-21

(3) I1f aforeign limted partnership. add
the words 'limted partnership’' or the abbreviation
'"L.P.'" or '"LP', or the conbination 'ltd.
partnership';

(4) 1f a foreign limted liability
partnership, add the words 'reqgistered limted

liability partnership', or 'limted liability
partnership' or the abbreviation "L.L.P.",
'RL.L.P." "LILP, or "RILLP" as the |ast words or

letters of its nanme; or
(5) Use a fictitious nane. which includes
one or nore of the words, abbreviations, or
conbi nations in subdivisions (1) through (4) of
this subsection if applicable, to transact business
or conduct affairs in this State if its real nane
is unavailable and it delivers to the Secretary of
State for filing a copy of the resolution adopting
the fictitious nane.
(b) I1f a foreign corporation, foreign nonprofit
corporation., foreign limted liability conpany. or foreign

limted partnership authorized to transact business or conduct
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affairs in this State, or a foreign limted liability
partnership nmaintaining a statenent of foreign registration
changes its nane to one that does not satisfy the requirenents
of this Article, it may not transact business or conduct affairs
in this State under the changed nanme until it adopts a nane
satisfying the requirenents of this Article and obtains an

amended certificate of authority or statenment of foreign
registration under G S. 55-15-04, 55A-15-04, 57C-7-05, 59-91, or

59- 905, as applicable.
"§ 55D-23. Reserved nane.

(a) A person may reserve the exclusive use of a
eor-potrate—pare—nane for an entity.
including a fictitious name for a foreign
ee+porat+en—corporation, foreign nonprofit
corporation, foreign linmted liability conpany, foreign linmted
partnership, or foreign limted liability partnership whose

eopofat=e=nane i s not available, by filing an
application with the Secretary of State. The application nust

set forth the nane and address of the applicant and the nane
proposed to be reserved. If the Secretary of State finds that
t he ee+perate—nane applied for is available,
khe—t he Secretary of State shall reserve
the name for the applicant's exclusive use for a nonrenewabl e
120- day peri od.

(b) The owner of a reserved eetpeta=e=nane
may transfer the reservation to another person by filing with
the Secretary of State a signed notice of the transfer that
states the nanme and address of the transferee.

(c) Any person acquiring the goodwi Il of a donmestic
ee+poraten—corporati on, nonprofit
corporation, linmted liability conpany, linited partnership, or
registered linmted liability partnership, or of a foreign
ee+porat+er—corporation, foreign nonprofit
corporation, foreign linmted liability conpany, or foreign
limted partnership authorized to transact business or

conduct affairs inthis State, or of a foreign limted

liability partnership maintaining a statement of foreign
registration in this State may, on furnishing the Secretary

of State satisfactory evidence of such acquisition, reserve
for 10 years the exclusive right to #+he—ee+perate
F o . : o of

years—any nane that becane available as a result of
the acquisition.

"8 55D-24. Registered nane.
(a) A forei gn eePesei==as=cOor poration,

foreign nonprofit corporation, foreign linited liability
conpany, foreign linmted partnership, or foreign limted

liability partnership nmay register its ee+poerate
nane, or its ee+perate—nane with any

addition required by &eS—&b—31b—86+—G S. 55D

22, if the nane to be registered is distinguishable
upon the records of the Secretary of State fromthe
eo-paat-a=nanmes that are not avail abl e under

Sl i@ 5, S. 55D 21( b) .
(D) iGN _ent ity
regi sters its eetpefete—nane, or its

eet=potet=e=—nane With any addition required by
&S—bb—34—086—G S. 55D-22, by filing

with the Secretary of State an application
(1) Setting forth its eerpe+rate—nane,
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or its eeFperate—nane W th any
addition required by &-S—&b—35—06—
G S. 55D 22, the state or country
and date of its incorporation, organization. or
formation, and a brief description of the
nature of the business or activities in
which it is engaged; and
(2) Acconpanied by a certificate of existence (or a
docunent of a simlar inport) fromthe state or
country of
HReopetat-eR—i ncorporation.
organi zation, or formation
(c) The name is registered for the applicant’'s exclusive use
upon the effective date of the application and until the end of
the cal endar year in which it becane effective.
(d) Aeimgimimgrr—e-et=gef=tri=e=AN entity
whose registration is effective may renew it for successive
years by filing with the Secretary of State a renewa
application, which conplies with the requirements of
sebseetoA—{Br—subsection (b) of this
section, between Cctober 1 and Decenber 31 of the preceding
year. The renewal application renews the registration for the
follow ng cal endar year. Any renewal application filed after the
expiration of the registration shall be treated as a new
application for registration.
(€) Hrimimrimgr—- St Of=trt=e=AN entity
whose registration is effective may thereafter
Sererefuyemecone aut hori zed to transact
busi ness or conduct affairs as—a—ferergh—eerporaten
under that nane or consent in witing to the use of
t hat name by: By—a—ee+poratten—therearter
. I I . : :
co+porater—thereaft-er—att-horze8—to—t+ahRsact—busress—r—th5
St
(1) A donestic corporation, nonprofit
corporation, linted liability conpany, linited
partnership, or registered linmted liability
partnership thereafter incorporated, organized, or
formed in this State under that nane:
(2) A donestic corporation, nonprofit
corporation, limted liability conpany, limted
partnership, or registered limted liability
partnership that changes its nane to that nane;
or
(3) Another foreign corporation, foreign
nonprofit corporation, foreign limted liability
conpany, foreign linmted partnership, or foreign
limted liability partnership that becones
authorized to transact business or conduct affairs
in this State under that nane.
The registration tern nates when the donestic
ee+porat+en—corporati on, nonprofit
corporation, linmted liability conpany, linited partnership, or
registered linited liability partnership is
=re-et=pe=art=eg=i NCOr por at ed, organi zed,
formed, or changes its nanme or the foreign
eet=pefet==em=—Ccor porati on, foreign nonprofit
corporation, foreign limted liability conpany, foreign limted
partnership. or foreign limted liability partnership
qualifies or consents to the qualification of another
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FoteghR—cerporater—cnt ity under the

regi stered nane.
"8 55D-25. Reserved and registered nanes, powers of the
Secretary of State.
The Secretary of State may revoke any reservation or
regi strati on of a eetpetete—nane if fe

the Secretary of State:
(1) Gves witten notice

TSy oo ooy o rooo oot e

I : ¢ . I : . :

gver—by regi stered or certified mail

return recei pt requested, to the person e+
_carperater—who nade the reservation or

+egst+at+en—r eqgi strati on of

the date and tine of a hearing;

(2) Conducts a hearing not |ess that 15
days after receipt of the notice as shown by the
return receipt; and

(3) FEinds that the application

therefor or any transfer thereof was not nmade in
good faith or that any statenent contained in the
application for reservation or registration was
fal se when such application was filed or has
t hereafter beconme false

"§ 55D-26. Real property records.

(a)¥heﬁeve#-%hg-ﬁaﬁ?-e#-aﬁy-deﬁee++e-eﬁ-$pﬁe+gﬁ
S ac e e = ke A B A 2 B

L 2l 2l + + &L P 1 £ H P
T Igo O PO et ot T L B B~ ~ o p s s ~ e | rroon poroe o

A certificate issued by the Secretary of State as
described in subsection (b) of this section nust be recorded
when:

(1) The nane of any donestic corporation
nonprofit corporation, limted liability conpany.
or registered limted liability partnership or
foreign corporation, foreign nonprofit corporation,

foreign limted liability conpany, foreign limted
partnership, or foreign limted liability
partnership that holds title to real property in
this State is changed upon anendnent to its
articles of incorporation or organization,
its_certificate of limted partnership. or its

application for registration as a linmted liability
partnershi p; or whepevef—tiite—to—+ts

1 s H dolos fals s
et Property o et

(2) Title to real property in this State
held by any entity listed in subdivision (1) of

this subsection is vested by operation of |aw
in another entity upon merger, consolidation, or
conversion of the ee+poration—
entity.
The a—certificate feertirg
nust recite the name change, nerger,
consol i dation, or conversion and cdeke=
nust be recorded in the office of the register
of deeds of the county where the property iei=gomgy=
lies or, if the property is located in nore than
one count y=-t=2e# i N each county where any
portion of the property lies.
(b) The Secretary of State shall adept
issue uniformcertificates +e—be
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FeH-fr=shed—f Or egsSttatiter
recordation in accordance with this section. In
the case of a ferergr—eorperation—ioreign
corporation, foreign nonprofit corporation, foreign limted
liability conpany, foreign linmted partnership, or foreign
limted liability partnership, a simlar certificate by any
conpetent authority of the jurisdiction of incorporation nay be
=eg=at=e=eg=r cCcor ded i n accordance with
this section.

(c) The certificate required by this section shed
nust be recorded by the register of deeds in the
same manner as deeds, and for the same fees, but no fornalities
as to acknow edgement, probate, or approval by any other officer
shall be required. The forner nane of the ee+rperatien
entity holding title to the real property before
t he nane change, nerger, consolidation, or conversion shal
appear in the "Grantor" index, and the new nane of the
corporation or the nanme of the other entity holding title to the
real property by virtue of the merger, consolidation, or
conversion shall appear in the "Grantee" index."

PART V. CONFORM NG AMENDMENTS TO PART 111

SECTION 16. G S. 55-2-02(a)(1) reads as

rewitten:

"(1) A corporate nanme for the corporation that satisfies
the requirenents Of it

Gdmm(5, S. 55D-20 and G S. 55D-21:".

SECTION 17. G S. 55-15-03(a)(1) reads as

rewitten:

"(1) The nane of the foreign corporation or, if its nane
is unavailable for use in this State, a corporate
nanme that satisfies the requirements of
c_Cc cCC __10C nn;gs_ 55D_

22;".
SECTION 18. G S. 55-15-06 is repeal ed.
SECTION 19. G S. 55-14-33(b) reads as rewitten:
"(b)After entering the decree of dissolution, the court shal

direct the winding up and |iquidation of the corporation's
busi ness and affairs in accordance with G S. 55-14-05 and the
notification of claimants in accordance with G S. 55-14-06 and
G S. 55-14-07._The corporation's name becones available for
use by another entity as provided in GS. 55D-21."

SECTION 20. G S. 55A-2-02(a)(1l) reads as

rewitten:

"(1) A corporate name for the corporation that satisfies
the requirements of CSr—trbyimmdm—
84+-G S. 55D-20 and G S. 55D-21;".

SECTION 21. G S. 55A-15-03(a)(1) reads as

rewitten:

"(1) The nane of the foreign corporation or, if its nane
is unavail able for use in this State, a corporate
nanme that satisfies the requirements of
Sl il 5, S. 55D
22;".

SECTION 22. G S. 55A-15-06 is repeal ed.

SECTION 23. Article 4 of Chapter 55A of the

General Statutes is repeal ed.

SECTION 24. G S. 55A-14-33(b) reads as

rewitten:
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"(b)After entering the decree of dissolution, the court shal
direct the winding up and |iquidation of the corporation's
affairs in accordance with G S. 55A-14-06 and the notification
of its claimants in accordance with G S. 55A-14-07 and G S.
55A-14-08. The corporation's nane becones available for use
by another entity as provided in G S. 55D-21."

SECTION 25. G S. 55B-5 reads as rewitten:
"8 55B-5. Corporate nane.

The corporate nane used by professional corporations
under this Chapter, except as limted by the licensing acts of
the respective professions, shall be governed by the provisions
of , ) .

Aet=—Chapt er 55D, provi ded that professiona
corporations nmay use the words "Professional Association,”
"P.A. ," "Professional Corporation,” or "P.C." in lieu of the
corporate designations specified i N Croieimib=
Chapter 55D, and provided further that |icensing
boards by regul ati ons may make further corporate nane
requirenents or limtations for the respective professions, but
such regul ations may not prohibit the continued use of any
corporate nanme duly adopted in conformty with the Genera
Statutes and with the pertinent |icensing board regulations in
effect at the date of such adoption.”

SECTION 26. G S. 57C-2-01(c) reads as rewitten:

"(c)Subsections (a) and (b) of this section to the contrary
notwi t hstandi ng and except as set forth in this subsection, a
donmestic or foreign limted liability conpany shall engage in
renderi ng professional services only to the extent that a
prof essi onal corporation acting pursuant to Chapter 55B of the
General Statutes or a corporation acting pursuant to Chapter 55
of the General Statutes may engage in rendering professiona
servi ces under the conditions and limtations inposed by an
applicable licensing statute. Chapter 55B of the Genera
Statutes and each applicable licensing statute are deened
anended to provide that professionals |icensed under the
applicable licensing statute may render professional services
through a donestic or foreign limted liability conpany. For
pur poses of applying the provisions, conditions, and limtations
of Chapter 55B of the Ceneral Statutes and the applicable
licensing statute to donestic and foreign limted liability
conpani es that engage in rendering professional services, (i)
unl ess the context clearly requires otherw se, references to
Chapter 55 of the General Statutes (the North Carolina Business
Corporation Act) shall be treated as references to this Chapter
and references to a "corporation" or "foreign corporation" shal
be treated as references to a limted liability conpany or
foreign limted liability conmpany, respectively, (ii) nmenbers
shall be treated in the same manner as sharehol ders of a
pr of essi onal corporation, (iii) managers shall be treated in the
sanme manner as directors of a professional corporation, (iv) the
persons signing the articles of organization of alimted
liability conpany shall be treated in the same manner as the
i ncorporators of a professional corporation, and (v) the nane of
a donestic or foreign limted liability conpany so engaged shal
CONMPlY Wit h i G {Sm—|l o
ecArticle 3 of Chapter 55D of the Genera
Statutes and, in addition, shall contain the word
"Professional™ or the abbreviation "P.L.L.C." or "PLLC'. For
pur poses of this subsection, "applicable licensing statute”
shall nean those provisions of the General Statutes referred to
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in GS. 55B-2(6).

Not hing in this Chapter shall be interpreted to abolish,
nodi fy, restrict, limt, or alter the lawin this State
applicable to the professional relationship and liabilities
bet ween the individual furnishing the professional services and
the person receiving the professional services, the standards of
pr of essi onal conduct applicable to the rendering of the
services, or any responsibilities, obligations, or sanctions
i mposed under applicable licensing statutes. A nenber or nanager
of a professional limted liability conpany is not individually
liable, directly or indirectly, including by indemification,
contribution, assessnent, or otherw se, for debts, obligations,
and liabilities of, or chargeable to, the professional linted
liability conpany that arise fromerrors, om ssions, negligence,
mal practice, inconpetence, or nmalfeasance conmtted by another
menber, manager, enployee, agent, or other representative of the

professional limted liability conmpany; provided, however,
nothing in this Chapter shall affect the liability of a nmenber
or manager of a professional limted liability conpany for his

or her own errors, om ssions, negligence, malpractice,
i nconpet ence, or nel feasance conmitted in the rendering of
pr of essi onal services."”
SECTION 27. G S. 57C-2-21(a)(1) reads as
rewitten:
"(1) A nane for the limted liability conmpany that
satisfies the provisions of CSr—brSmpe
FQ=G, S. 55D-20 and G S. 55D-21:".
SECTION 28. G S. 57C-7-04(a)(1l) reads as
rewitten:
"(1) The nane of the foreign limted liability conpany
or e . )
_er—se—h—thRs—State— a nane that
satisfies the requirenments of &S—e+c—7—
86+ Article 3 of Chapter 55D of the
General Statutes:".
SECTION 29. G S. 57C-7-06 is repeal ed.
SECTION 30. Part 3 of Article 2 of Chapter 57C
of the General Statutes is repeal ed.
SECTION 31. G S. 57C-6-02.3(b) reads as
rewitten:
"(b)After entering the decree of dissolution, the court shal
direct the winding up of the limted liability conpany's
busi ness and affairs in accordance with G S. 57C-6-04 and G S
57C-6-05 and the notification of claimants in accordance wth
G S. 57C-6-07 and G S. 57C-6-08. The linited liability

conpany's nane becones available for use by another entity as
provided in G S. 55D-21."
SECTION 32. G S. 59-103 reads as rewitten:
"8 59-103. Nane.
o) Fhrerore—eot—thetHrited
. ) X L I
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The nane of the limted partnership nust neet any
requi renents of Chapter 55D of the General Statutes."
SECTION 33. G S. 59-104 is repeal ed.
SECTION 34. G S. 59-206, as anended in Part 11
of this act, reads as rewitten:
"§ 59-206. Filing requirenents.
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A docunent required or permitted by this Article to be
filed by the Secretary of State nmust be filed under Chapter 55D
of the General Statutes."

SECTION 35. G S. 59-904 reads as rewritten:
"8 59-904. Nane.
A foreign limted partnership may register with the
Secretary of State under any nane {whether—e+—Ret—+—5
. ST ) i
FRE—RER 9'df WA IS egrste et FE—5+ate—o I

¥ that neets the requirenents of
Article 3 of Chapter 55D of the General Statutes."
SECTION 36. G S. 59-802 reads as rewritten:
"8 59-802. Judicial dissolution
On application by or for a partner the court nmay decree
di ssolution of a limted partnership whenever it is not
reasonably practicable to carry on the business in conformty
with the partnership agreenent. The limted partnership's
nane becones available for use by another entity as provided in
GS. 55D-21."
SECTION 37. G S. 59-1106, as anended in Part |
of this act, reads as rewitten:
"§ 59-1106. Fees.
The Secretary of State shall collect the follow ng fees
and remt themto the State Treasurer for the use of the State
(1) For filing a certificate of limted partnership

(G S. 59-201) $50. 00
(2) For filing a certificate of anmendnent

(G S. 59-202; 59-905) 25.00
(3) For filing a certificate of cancellation

(G S. 59-203; 59-906) 25.00

(4) For filing an application for reservation of nanme
&—S—59—384{a- (G S. 55D
23) 10. 00

(5) For filing a transfer of nane

6-5—59—204e (G S. 55D

23) 10. 00
(5a)For filing an application for registration

of nane

(G S. 55D 24) 10. 00

(5b)For filing an application for renewal of a
regi stered
nane (G S. 55D 24) 10. 00

(6) For filing an application for registration
as foreign limted partnership
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(G S. 59-502) 50. 00
(7) For preparing and furnishing a copy of any

docunent, instrument or paper filed or recorded

relating to a limted partnership (G S. 59-206(c))

For each page 1.00
For affixing the certificate and official sea
thereto 5. 00

(8) For conparing a copy furnished to him of any
docunent, instrunment or paper filed or recorded
relating to a limted partnership
For each page 1.00

(9) For filing any other document not herein
specifically
provi ded for 10. 00".

SECTION 38. G S. 59-35.1, as anended by Part |

of this act, reads as rewitten:
"8 59-35.1. Filing of docunents.

(a) A docunent required or permitted by this Act to be
filed by the Secretary of State nmust be filed under Chapter 55D
of the General Statutes.

(b) A docunent submtted under this Act for filing by the
Secretary of State must be executed by a general partner of the
part ner shi p.

(c) The Secretary of State shall collect the foll ow ng fees
when the docunents described in this subsection are submtted by
a partnership to the Secretary of State for filing:

Document Fee
Application for reserved nane$10. 00

Notice of transfer of reserved name 10.00

Application for registered nane 10.00

Application for renewal of registered nane

10. 00

Articles of—Merge+ nerger
$66=08 50. 00

Articl es Of —Sef=teet=t=e# correction
$+8=06 10. 00

Whenever the Secretary of State is deenmed appointed as a
regi stered agent under this Act or under Chapter 55D of the
General Statutes, the Secretary of State shall collect a fee of
ten dollars ($10.00) each time process is served on the
Secretary of State under this Act. The party to the proceedi ng
causing service of process is entitled to recover this fee as
costs if the party prevails in the proceeding.

The Secretary of State shall collect the followi ng fees for
copyi ng, conparing, and certifying a copy of a docunent filed by
a partnership pursuant to this Part:

(1) One dollar (%$1.00) a page for copying or conparing
a copy to the original; and
(2) Five dollars ($5.00) for the certificate.

+é+. ¥heﬁe¥e#—++++e—+e—#ea+—p#epe#fy
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SECTION 39. G S. 59-84.3 reads as rewitten:
"§ 59-84.3. Nane of registered limted liability
part ner shi ps.
A registered limted liability partnership's nanme nust
neet the requirenents of G S. 55D-20 and G S. 55D
21 , - , e NN

SECTION 40. G S. 59-91(a)(1) reads as rewitten:

"(1) The nanme of the foreign limted liability
partnership that satisfies the requirenents of the
Si=gime==st at e _or ot her
jurisdiction under whose law it is fornmed and

L oL P Tret S thé .
requirenents of Article 3 of Chapter 55D of the
Ceneral Statutes."
SECTION 41. G S. 59-62 is anended by adding a
new subsection to read:
"(c) The nane of a registered linmted liability

conpany becomes available for use by another entity as provided
in GS. 55D21."

PART V. CONSCLI DATI ON OF REG STERED OFFI CE AND REG STERED
AGENT PROVI SI ONS

SECTION 42. The title of Chapter 55D of the
General Statutes, as enacted by Section 1 of this act and
anended by Section 12 of this act, reads as rewitten:

"Chapt er 55D.
H-Rgs—are—MNawes FEilings, Names, and
Reqgi stered Agents for Corporations, Nonprofit Corporations,
Limted Liability Conpanies, Limted Partnerships, and Linted
Liability Partnerships."

SECTI ON 43. Chapter 55D of the General Statutes,
as enacted by Section 1 of this act and anended by Sections 2
through 4, 12 through 15, and Section 42 of this act, is anended
by adding a new Article to read:

"Article 4.

Regi stered O fice and Reqgistered Agent."

SECTION 44. G S. 55-5-01(b) is recodified as
G S. 55D-30(b) in Article 4 of Chapter 55D of the General
Statutes. G 'S. 55-5-02, 55-5-03, and 55-5-04 are recodified as
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G S. 55D 31, 55D 32, and 55D-33, respectively, in Article 4 of
Chapter 55D of the General Statutes.

SECTION 45. Article 4 of Chapter 55D of the
General Statutes, as enacted by Section 43 and amended by
Section 44 of this act, reads as rewitten:

"Article 4.
"Regi stered Ofice and Regi stered Agent.

"8 55D-30. Reqgistered office and reqgistered agent

required.
(a) Each donestic corporation, nonprofit
corporation, limted liability conpany, limted partnership. and

limted liability partnership, each foreign limted liability
partnership nmaintaining a statenment of foreign registration, and
each foreign corporation, nonprofit corporation, linmted
liability conpany, and limted partnership authorized to
transact business or conduct affairs in this State nust
continuously maintain in this State:
(1) Areqgistered office that nmay be the
sane as any of its places of business or any place
where it conducts affairs; and
(2) Avreqgistered agent, who nust be:
a. An individual who resides in this
State and whose business office is identica
with the registered office;
b. A donestic corporation, nonprofit
corporation, or linmted liability conmnpany
whose business office is identical with the
registered office; or
foreign corporation, foreign
nonprofit corporation, or foreign limted
liability conpany authorized to transact
busi ness or conduct affairs in this State
whose business office is identical with the
regi stered office.

(b) The sole duty of the registered agent to e
eot-porat==ew t he entity is to forward to the
eotporat=mer_cntity at its |ast known
address any notice, process, or denmand that is served on the
regi stered agent.

"8 55D-31. Change of registered office or registered agent.

(a) A—eerperattoer—An entity required
to maintain a registered office and reqgistered agent under G S
55D-30 nmy change its registered office or regi stered agent
by delivering to the Secretary of State for filing a statenent
of change that sets f=e#=i== forth all of the
fol |l owi ng:

(1) The name of the
entity. eerperati-on—

(2) The street address, and the mailing address if
different fromthe street address, of +ae

——ceF¥poraton—s its current

regi stered office, and the county in which it is
=aead=aek=| OCcat ed.

(3) If the address of the

L ]

SOl Smtrtmeir=a cNtity' s
regi stered office is to be changed, the street

address, and the mailing address if different from
the street address, of the new registered office,
and the county in which it is

+eeated-| ocat ed.

|O
>
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(4) The nane of its current registered
agertagent .

(5) |If the current registered agent is to be changed,
t he nane of the new regi stered agent and the new
agent's witten consent (either on the statenent or

attached to it) to the ePpetrt-rea——
esretappoi Nt nent .
(6) That after the change or changes are nade, the

addresses of its registered office and the business
office of its registered agent will be identical

(b) If a registered agent changes the address of
ks _the agent's business office,
ke _the agent may change the address of
the registered office of any eerperatien
entity for which ke the agent is the
regi stered agent in this State by notifying the
eot=pofat==ew_cntity in witing of the
change and Si gni NQ {(eedieiesfmiiprirtr=j=y
fereapi==es= and delivering to the Secretary of State for
filing a statenent that conplies with the requirements of
subsection (a) of this section and recites that the
ee+porat+er_entity has been notified of
t he change.

(c) A eerporati+en _donestic corporation,
limted liability conpany, registered linmted liability
partnership, foreign corporation, foreign linmted liability
conpany, or foreign limted liability partnership nmay change
its registered office or registered agent by including in its
annual report required by &S—b—346—22 G S.
55-16-22, 57C-2-23, or 59-84.4 the information and any
written consent required by stbseeter
&)—subsection (a) of this section.
"§ 55D-32. Resignation of registered agent.

(a)AThe registered agent of an
entity may resign frio—egemty—tpet=tea= by
5|gn|ng and f|||ng with the Secretary of State e

2l + £
o s Y

statement of resignation which may include a statenent that the
regi stered office is also discontinued. The statenent must
i nclude or be acconpanied by a certification fromthe registered
agent that ®e the agent has nmmiled or
delivered to the eerporat+er_entity at
its last known address witten notice of this resignation
Seedr This certification shall include
the nane and title of the effeeggy
i ndividual notified, if any, and the address to which the
noti ce was mail ed or delivered.
(b) After filing the statenment the Secretary of State shal
mai |l ere_a copy to the registered office
(if not discontinued) and +he—ether a

copy to the ee+perat+or_entity at
+H-5—pFRepal—e--ce—showr—-Rr—-S5—RBSt—Fecert—arhdah
=epe=t—=t he address contained in the certification
included in or acconpanying the statenment of resignation or, if
different, at the address indicated in the |atest docunment filed
by the Secretary of State stating the entity's current mailing
address.

(c) The agency appointnment is
term nated,are_and, if applicable. the
regi stered office eiseertirued—F—so
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pov-aee—di sconti nued on the 31lst day after the
date on which the statenent was fil ed.
"8 55D 33. Service eR—eerporateR—on
entities.
( @) A—eoFporati-eh—s—Fegi-stered—agent—s—aR—agent
Ot eSS Sttt Eef==ee=—Ser Vi Ce Of
process, notice or demand required or permitted by law to be

served on i=re—eoipetat-=am—an entity nmy be

served on the registered agent required by G S. 55D 30.
(b) wWaewewes_ \Wen—a

ee+poFraten—shaet—Fa-_an entity required to

naintain a reqgistered office and regi stered agent under G S. 55D

30 fails to appoint or maintain a registered agent in this
State, or wherewerwhen its registered
agent cannot with due diligence be found at the registered

of fice, #Rem=or when the Secretary of State
revokes a certificate of authority or a statement of foreign

registration of a foreign entity authorized to transact business
or conduct affairs in this State, the Secretary of State

sha—bebecones an agent of sdehk

ee+poratent he entity upon whom any such

process, notice or demand may be served. Service on the
Secretary of State of any such process, notice or denmand
shatH—bei s made by delivering to and

leaving with the Secretary of State or wi== any

clerk authorized by the Secretary of State to accept service of
process, duplicate copies of ewedthe

process, notice or demand and the fee el arrfegthmiymmmim—

bb——22Lb—appl i cable fee. In the event any such
process, notice or demand is served on the Secretary of State in

the manner provided by this subsection, the Secretary of State
shall imediately mail one of the copies thereof, by registered
or certified mail, return receipt requested, to the
Sopaad==aient ity at its principa

office or, if there is no mailing address for the principa

office on file, to the eetetet==emcnt ity
at its registered office. Service on e

eetporet==eman entity under this subsection
sha—beis effective for all purposes
fromand after the date of the service on the Secretary of
State.
(c) The Secretary of State shall keep a record of al
processes, notices and demands served upon
#=mt he Secretary of State under this
section and shall record therein the =
dat e of ewed> service and
W=at he Secretary of State's action with
reference thereto
(d) Not hi ng he+e+rA—eertatAed—shatt——t—o+
affeetin this section affects the right to serve
any process, notice or denmand required or permtted by law to be

served upon a—ee+pe+at+erRan entity in
any ot her manner now or hereafter permtted by |aw "

PART VI. CONFORM NG AMENDMENTS TO REG STERED OFFI CE AND
REG STERED AGENT PROVI SI ONS.

SECTION 46. G. S. 55D 15(b), as enacted in Part |
of this act, reads as rewitten:
"(b) The Secretary of State files a docunment by endorsing
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"Filed', together with the Secretary's nane and official title
and the date and tinme of filing, on the document. After filing a
docunent, the Secretary of State shall deliver a docunent copy
to the person subnmitting the document for filing and as provided
i n &S—&b—5—0g3—b&5—15-—059—bLoAL-—Q3-—BbLA1L-Q0Db7C-D
GRSt 8= G. S. 55D-32."

SECTION 47.(a) G S. 55-5-01, as anended by
Section 44 of this act, reads as rewitten:

"§ 55-5-01. Registered office and registered agent.
o  Each—eoFPorateR—iSt
OR-RHe Sy —Ra-R-ar-A—A—th-s—State—

& Aregistered—effice
—_—thet—rey—be—t-he—Ssare—as—ahy—of—+t-s—ptaces—et
_busipess—and

e i s A A a3 a aa e Y

| | L VAFERY H N H HEPN | 1 L HEPN | H Lol
AR~ a) e oo v erereet A L3 B~ s~ s~~~
fals s <l = Lo £.£ <l o 1 ilo
TroT oo oo eTrTo T oo orrroe =4 Tt ot
Ll H s <l £ L . VARERERAN <l L o
L A~ B~ ~ R B~ B~~~ e Ty - oo oo™ \-anm
£ 0 L - 1 s <l - L 1 s
Mo pPror oot o e T oo —y——oT oty

it L 4+ L H 4+ A £ £
gl Gl GG
o= Reeothi=egm—
Each corporation nust maintain a reqgistered office and

registered agent as required by Article 4 of Chapter 55D of the

General Statutes and is subject to service on the Secretary of
State under that Article."

SECTION 47.(b) G S. 55-15-07 reads as rewitten:
"§ 55-15-07. Registered office and registered agent of
foreign corporation.

o= . Eaeh—#o&ehgn-ee&pofaﬁhen

Each foreign corporation authorized to transact business

in this State must nmamintain a registered office and reqistered
agent as required by Article 4 of Chapter 55D of the Genera

Statutes and is subject to service on the Secretary of State
under that Article."
SECTION 47.(c) G S. 55-15-08, 55-15-09, and
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55-15-10 are repeal ed.

SECTION 47.(d) G S. 55-14-23(a) reads as

rewitten:

"(a)lf the Secretary of State denies a corporation's
application for reinstatenment follow ng adm nistrative
di ssol ution, he shall serve the corporation under S=5=
So—b—gd=—G. S. 55D-33 with a witten notice that
expl ains the reason or reasons for denial."

SECTION 47.(e) G S. 55-15-30(a) reads as

rewitten:

"(a) The Secretary of State may comence a proceedi ng under
G S. 55-15-31 to revoke the certificate of authority of a
foreign corporation authorized to transact business in this
State if:

(1) The foreign corporation is delinquent in delivering
its annual report;

(2) The foreign corporation does not pay within 60 days
after they are due any penalties, fees, or other
paynments due under this Chapter

(3) The foreign corporation is without a registered
agent or registered office in this State for 60
days or nore;

(4) The foreign corporation does not informthe
Secretary of State under —-—S—56—15—08—6+
e=E—t—t—g88G S. 55D-31 or G S. 55D
32 that its registered agent or registered
of fice has changed, that its registered agent has
resigned, or that its registered office has been
di scontinued within 60 days of the change,
resi gnation, or discontinuance;

(5) An incorporator, director, officer, or agent of the
foreign corporation signed a docunent he knew was
false in any material respect with intent that the
docunent be delivered to the Secretary of State for
filing;

(6) The Secretary of State receives a duly
authenticated certificate fromthe secretary of
state or other official having custody of corporate
records in the state or country under whose | aw the
foreign corporation is incorporated stating that it
has been di ssolved or disappeared as the result of
a nerger;

(7) The corporation is exceeding the authority
conferred upon it by this Chapter; or

(8) The corporation knowingly fails or refuses to
answer truthfully and fully within the tine
prescribed in this Chapter interrogatories
propounded by the Secretary of State in accordance
with the provisions of this Chapter.”

SECTION 47.(f) G S. 55-15-31(d) reads as

rewitten:

"(d) The Secretary of State's revocation of a foreign
corporation's certificate of authority appoints the Secretary of
State the foreign corporation's agent for service of process in
any proceedi ng based on a cause of action arising in this State
or arising out of business transacted in this State during the
time the foreign corporation was authorized to transact business
in this State. The Secretary of State shall then proceed in
accordance with &S—s—34b—346—~ G S. 55D
33."
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SECTION 47.(g) G S. 54B-20(b) reads as
rewitten:

"(b)Notwi t hstandi ng the provisions of subsection (a) of this
section, any State association may change its registered office
or its registered agent or both in accordance with the
provi Si oNs Of =S G, S. 55D 31.

A copy of the statenent or certificate certified by the
Secretary of State shall be filed in the office of the
Admi ni strator."

SECTION 47.(h) G 'S. 54C-21(b) reads as
rewitten:

"(b) Notwi t hst andi ng subsection (a) of this section, a State
savi ngs bank may change its registered office or its registered
agent, or both, in accordance wth &S—=&&—b—
82~G. S. 55D-31. The savings bank shall file a
copy of the statement or certificate certified by the Secretary
of State in the office of the Administrator."

SECTION 48.(a) G S. 55A-5-01 reads as
rewitten:
"8 55A-5-01. Registered office and regi stered agent.

&  Each—eofrperati-on—shalt
SOFRe Sy —Ra-R-ar-A—A—hH-s—State—

& Aregistered—otfiece
—————————that—Fay—be—the—Ssare—as—aRy—place—where——t—ecorduets

T 2 - LA A= 3~ AR A B A A=

o= Aﬁ-hﬁéhvhdueh-who
; ; . . .
.ﬁs d?S : F' 5—Stat-e ?'d ”'ﬁseﬁ?. ?e S
b— A—deresti-e—busthress
o . o .
eoFpo ?E Of—ROApEor- SSFF? at_enlle . H-ted

[PV IR 3 SN N “V NIV -S S_NP-V. B-X X - oL

Each corporation nust maintain a reqgistered office and
registered agent as required by Article 4 of Chapter 55D of the

General Statutes and is subject to service on the Secretary of
State under that Article."

SECTION 48.(b) G S. 55A-15-07 reads as
rewitten:
"8§ 55A-15-07. Registered office and regi stered agent of
foreign corporation.
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derare—that—-s—servred—of—the—egstered—agent—

Each foreign corporation authorized to conduct affairs in
this State nmust maintain a registered office and reqgistered
agent as required by Article 4 of Chapter 55D of the General
Statutes and is subject to service on the Secretary of State
under that Article."

SECTION 48.(c) G S. 55A-5-02, 55A-5-03,
55A-5- 04, 55A-15-08, 55A-15-09, and 55A-15-10 are repeal ed.
SECTION 48.(d) G S. 55A-5-02.1 is recodified as
G S. 55A-16-23.
SECTION 48.(e) G S. 55A-14-23(a) reads as
rewitten:

"(a)If the Secretary of State denies a corporation's
application for reinstatenent follow ng administrative
di ssolution, the Secretary of State shall serve the corporation
under S=Sm—bbhe=b—gd= G S. 55D-33 with a
written notice that explains the reason or reasons for denial."

SECTION 48.(f) G S. 55A-15-30(a)(4) reads as
rewitten:
"(4) The foreign corporation does not informthe
Secretary of State under &—S—55A—315—08—6+
Sl ddelgeedB= G, S. 55D-31 or G S. 55D
32 that its registered agent or registered
of fice has changed, that its registered agent has
resigned, or that its registered office has been
di scontinued within 60 days of the change,
resi gnation, or discontinuance;".
SECTION 48.(g) G S. 55A-15-31(d) reads as
rewitten:

"(d) The Secretary of State's revocation of a foreign
corporation's certificate of authority appoints the Secretary of
State the foreign corporation's agent for service of process in
any proceedi ng based on a cause of action arising in this State
or arising out of affairs conducted in this State during the
time the foreign corporation was authorized to conduct affairs
in this State. The Secretary of State shall then proceed in
accordance with &S—b5A—3+—36— G S. 55D
33."

SECTION 49.(a) G S. 57C-2-40 reads as rewitten:
"§ 57C-2-40. Registered office and registered agent.
‘a) E—\nln Ly ot d | ] ify
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agert—
Each limted liability conpany nmust maintain a reqgistered
of fice and regi stered agent as required by Article 4 of Chapter

55D of the General Statutes and is subject to service on the

Secretary of State under that Article."
SECTION 49.(b) G S. 57C-7-07 reads as rewitten:

"§ 57C-7-07. Registered office and registered agent of
foreign limted liability conpany.
: o
te)  Eaeh—toeretgn #ted . . .
ab Hy—eofpaRy—aui-hor+zed—to— alsaetzbus ess—Hh—thi-o—State
- AFegrstered—oce
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agert—
Each foreign limted liability conpany authorized to

transact business or conduct affairs in this State nmust maintain

a reqgistered office and registered agent as required by Article

4 of Chapter 55D of the General Statutes and is subject to
service on the Secretary of State under that Article."

SECTION 49.(c) G S. 57C-2-41, 57C-2-42
57C-7-08, 57C-7-09, and 57C-7-10 are repeal ed.

SECTION 49.(d) G S. 57C-7-14(c) reads as
rewitten:

"(c)Upon the revocation of a foreign limted liability
conpany's certificate of authority, the Secretary of State shal
beconme the foreign Iimted liability conpany's agent for service
of process in any proceedi ng based on a cause of action arising
inthis State or arising out of business transacted in this
State during the time the foreign limted liability conpany was
authorized to transact business in this State. The Secretary of
State shall then proceed in accordance w th &-S—srtc—F—
49—~ G S. 55D-33."
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SECTION 50.(a) G 'S. 59-105 reads as rewitten:
"8§ 59-105. Registered office and regi stered agent.
(a) o
) Eaeh "E?d PRFEREFSAHP—oRa :'a’e ahd

P s L 4L £ HE'S 1 £
TrTete ety o rnomoonee oo ety o rro P oom—er

+Hhe—reg-stered—agert—

Each limted partnership nust maintain a reqgistered office
and registered agent as required by Article 4 of Chapter 55D of
the General Statutes and is subject to service on the Secretary
of State under that Article.

(b) Limted partnerships forned prior to Cctober 1, 1986,
shall file a certificate of limted partnership with the Ofice
of the Secretary of State pursuant to G S. 59-201(a) designating
the address of the registered office of the limted partnership
and the identity of the registered agent at such address.

§b4+.Aﬁy—ﬁ+Qeeser—ﬂe++e§—e+—deﬂaﬂdr
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SECTION 50.(b) G S. 59-201(a)(2) reads as
rewmitten:

"(2) The address, including county and city or town, and
street and nunber, if any, of the registered office
and the name of the registered agent at such
address for service of process required to be
mai nt ai ned by &~-S—89—38&—G S.
55D-30. "

SECTION 50.(c) G S. 59-902 reads as rewitten:

"§ 59-902. Registration.

(a)Before transacting business in this State, a foreign
limted partnership shall procure a certificate of authority to
transact business in this State fromthe Secretary of State. No
foreign limted partnership shall be entitled to transact in
this State any business which a linmited partnership organized
under this Article is not permitted to transact. In order to
register, a foreign limted partnership shall deliver to the
Secretary of State an original and one conformed copy of an
application for registration as a foreign limted partnership
signed by a general partner and setting forth:

(1) The nane of the foreign limted partnership and, if
different, the name under which it proposes to
regi ster and transact business in this State;

(5) The address, including county and city or town, and
street and numnber, if any, of the proposed
regi stered office of the foreign limted
partnership in this State, and the name of its
proposed registered agent in this State at such

addr ess; t+he—agert—Aust—be—aR—Rei-v—adal-

oot doot o f 4 L o Ot 4 o o doo ot o o o e o o oL

4
L= B~ B~ B~ R B~ B A~ B~ S~ B A A B B BN ~ - -~ PTOo T oo Y
2l &L H Ay 2l L H H P
LB L= 3 B~ - o B~ - B~ A E— B S i o

'
Simprimee

(b) Wthout excluding other activities which may not
constitute transacting business in this State, a foreign [imted
partnership shall not be considered to be transacting busi ness
inthis State, for the purpose of this Article, by reason of
carrying on in this State any one or nore of the follow ng
activities:

(c) Each foreign linted partnership authorized to

transact business in this State nmust nmamintain a registered agent
as required by Article 4 of Chapter 55D of the General Statutes

and is subject to service on the Secretary of State under that

Arti cl e. Mhepevetr—a—Feretghi——-ted—parthrership
£ o . . . ) I . .
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SECTION 51.(a) G S. 59-84.2(i) reads as
rewitten:

"(i)Each reqgistered limted liability partnership nust
maintain a registered office and reqgistered agent as required by
Article 4 of Chapter 55D of the General Statutes and is subject
to service on the Secretary of State under that
Arti cl e. Fhe—egstered—agent—et—a—regi-stered—t-ted

T X : ; , i

3 —add ey—he

SECTION 51.(b) G 'S. 59-91(b) reads as rewitten:
_"(b)Thu e Am—am_ma o S

L
roapgrrrey pareperormr P o SChvVvroo o Pl ocCcoo oot L= A~ w (=3

AN ' I I ! I . I
agest—Each foreign limted liability partnership

mai ntaining a statenent of foreign reqgistration in this State
nust maintain a registered office and regi stered agent as
required by Article 4 of Chapter 55D of the General Statutes and
is subject to service on the Secretary of State under that
Article."
SECTION 51.(c) G S. 59-35.1(c), as anended in

Parts Il and IV of this act, reads as rewitten:

"(c) The Secretary of State shall collect the foll ow ng fees
when the docunents described in this subsection are submtted by
a partnership to the Secretary of State for filing:
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Docunent Fee
Application for reserved nane $10. 00
Notice of transfer of reserved nanme 10.00
Application for registered nane 10. 00

St at ement _of change of registered office
or registered agent or both5. 00

Agent's statenent of change of registered
office for each affected partnership

5. 00

Agent's statenment of resignation No fee

Designation of reqgistered agent or
regi stered office or both 5.00

Articles of nerger 50. 00
Articles of correction 10. 00

Whenever the Secretary of State is deenmed appointed as a
regi stered agent under this Act or under Chapter 55D of The
General Statutes, the Secretary of State shall collect a fee of
ten dollars ($10.00) each tinme process is served on the
Secretary of State. The party to the proceedi ng causi ng service
of process is entitled to recover this fee as costs if the party
prevails in the proceeding.

The Secretary of State shall collect the follow ng fees for
copyi ng, conparing, and certifying a copy of a docunent filed by
a partnership pursuant to this Part:

(1) One dollar (%$1.00) a page for copying or conparing
a copy to the original; and
(2) Five dollars ($5.00) for the certificate."

PART VII. EFFECTI VE DATE, APPLI CABILITY, AND OTHER
PROVI SI ONS.

SECTI ON 52. The Revisor of Statutes is
aut horized to transfer, as historical annotations, the Oficia
Comments and the North Carolina Conments to those portions of
Chapter 55 of the General Statutes that are recodified by this
act to the corresponding locations in Chapter 55D of the Genera
Statutes, as the Revisor deens appropriate.

SECTION 53. This act becomes effective Cctober 1
2001, and applies to docunents submitted for filing on or after
t hat date.

In the General Assenbly read three tines and ratified
this the 2nd day of August, 2001

s/ Beverly E. Perdue
Presi dent of the Senate

s/ James B. Bl ack
Speaker of the House of
Representati ves

s/ M chael F. Easley
Gover nor

Approved 11:43 a.m this 10th day of August, 2001
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